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Request for Review

eChalk, LLC respectfully requests the Federal Communications Commission (FCC)

review and reverse the funding denial decisions of the Schools and Libraries Division
(SLD) of the Universal Service Administrative Company (USAC.) eChalk specifically
appeals the following funding denials, each FRN is for eChalk service (SPIN

143020189):

Applicant:

Billed Entity Number:

471 Number:
FRN:
FCDL Date:

Applicant:

Billed Entity Number:

471 Number:
FRN:
FCDL Date:
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Laredo Independent School District
141486

454650

1263303

3/09/2006

Kershaw County School District
127121

466530

1328716

4/05/2006

Southside Independent School District
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1276465

2/23/2006
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eChalk has previously appealed three other decisions which were denied based on the
same grounds. The FCC may want to review all the appeal letters together. The appeal

letters were filed on 12/28/2005 on behalf of the following applicants:

Lexington County School District 2
Billed Entity Number: 127412

Mercedes Independent School District
Billed Entity Number: 141659

Richmond County School District
Billed Entity Number: 126988

Summary:

In each funding commitment decision letter, the reason for denial is the same:

“FCC rules require that a contract for the product/services be signed and dated by
both parties prior to the filing of the 471. This requirement was not met.”

eChalk is requesting an FCC review of the appeal denial based on the following

arguments:

1. Technical Compliance with the Rule: The applicants were in full
compliance with the technical aspect of the rule created by the language in
Paragraph 48 of the Fifth Report and Order, FCC 04-190 (Order) released in
August 2004. The language in the Order reads as follows:

“Contracts: Both beneficiaries and service providers must retain executed
contracts signed and dated by both parties. All amendments and addendums
to the contracts must be retained as well as agreements related to Erate
between the beneficiary and the service provider, such as up front payment
agreements.”

eChalk respectfully submits that the three contracts in question are fully
executed, legally binding contracts that are signed and dated in accordance

with the requirements of the rules. To the best of our understanding, the point

of disagreement is that the eChalk contracts contain one date, the “cffective
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date” at the top of the contract, rather than a separate date by each signature.

(See Exhibit A). Specifically, the contracts state:

“This order, made as of DATE, ("Effective Date”’), for the services set forth
herein constitutes a Service Order to the Master Service Agreement # XXXX
between eChalk, LLC (eChalk) and SCHOOL DISTRICT.”

In addition, both parties (eChalk and the District) agree, in the Master Service
Agreement, Section 9.1 that,

“This Master Services Agreement shall become effective as of the Effective
Date and shall remain in force until terminated.”

In each case, the “effective date” at the top of the contract governs both
signatures. In all eChalk dates, the “effective date™ is the date on which the
applicant actually signed the contract, rather than an arbitrary retroactive date.
Further, both parties agree the contract has been awarded and goes into effect
on the “effective date” and it is used as the “contract award date” listed in the

form 471. This date governs both signatures and is equivalent to having a

date for each signature.

There has been substantial confusion in the industry regarding the
requirements of the rules, and in fact the language in the Order was later
clarified by the SLD to mean “2 signatures and 2 dates” on each contract.
However, this clarification was not made until the fall of 2005, after the
submission of our applications. Furthermore, earlier SLD guidance
specifically relating to this rule mentions the need for 2 signatures, but does
not specify.the need for 2 separate dates. Until the language was clarified by
the SLD in the fall of 2005, it was open to interpretation. eChalk respectfully
submits that the contracts in question satisfy the requirements of the rule as
written in the Order, and as the rule was clarified by written training materials

distributed by the SLD.

On September 27, 2004, shortly following the release of the Order, eChalk

staff attended the Erate Train the Trainer sessions organized by the SLD staff.
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The “new” contract rules put forth in the Fifth Report and Order were
discussed in 3 presentations. One presentation simply reiterated the language
from the order, stating that contracts needed to be “signed and dated by both
parties” with no further clarification (See Exhibit B). A second presentation
given by Cynthia Schultz, entitled “E-rate from the Service Provider
Perspective” specifies the need for 2 signatures, but not 2 dates (See Exhibit
C). Slide number 12 reads:

“The FCC Fifth Report and Order requires both the applicant and the service
provider fo sign the contract prior to the filing of the form 471"

This exact statement is repeated on slide 32 in another presentation given by
John Noran, entitled “Erate for Beginners.” (See Exhibit D) As service
providers, this is the guidance we were given as it related to the release of the
Order. After a thorough review of all of the presentations, none mentioned
that 2 dates must exist on each contract. Likewise, nowhere on the SLD
website or any other written communication coming out of the SLD or the
FCC mentioned the need for 2 separate dates. The experts charged with
explaining and clarifying rules to program participants, focused on the need
for 2 signatures on each contract, but never mentioned the need for two dates.
eChalk representatives attended the Train-the-Trainer sessions and based on
the information given, and a thorough reading of the Order, coupled with our
understanding of all other Erate rules and standard contract law, saw no
conflict with the layout of this contract and the current interpretation of the
rules as they were being presented in this training session, and through the

FCC documents.

The language governing contract signatures and dates in the Order was not
clarified until the fall of 2005. At his time, in the SLD trainings, on its website
and in other formal written communications, the rule was clarified to mean
that contracts need 2 separate dates and came to be known informally as the
“2 signature, 2 date rule.” Until then, there was no specific rule stating that

there needed to be two separate dates — and the contracts under appeal by




eChalk were signed by the parties and meet the requirements of being “signed
and dated by both parties.”

Compliance with the Intent and Spirit of the Rule: The applicants were in
compliance with the intent and spirit of the rules: a legally binding, fully
executed contract was in place prior to the filing of the form 471. The intent
of the rule requiring contracts to be “signed and dated by both parties” is to
ensure that applicants are awarding contracts and entering into legally binding
agreements prior to filing a form 471, thereby meeting competitive bidding
requirements and preventing fraud waste and abuse of the USAC funds. The
language was written to ensure vendors and applicants comply with standard
contract laws and obtain legally binding contracts — rather than an informal
quote, or some other form of documentation that would not stand up to legal

review — prior to filing the form 471.

In this case, each of the three contracts are fully executed, legally binding
contracts, and were awarded prior to the filing of the form 471. eChalk’s
standard operating procedure requires that the contract is transmitted to the
customer containing the signature of the eChalk Chief Operating Officer.
When the customer executes the contract, the customer enters the “effective
date” on the day that the agreement is executed. As soon as the effective date
is entered, and the two signatures are in place, the contract is legally binding

and considered to be “awarded” for the purposes of Erate.

In each of the cases listed above, the effective date on the contract is prior to
the date on which the forms 471 were filed, and in advance of the Erate form
471 deadline. (See Exhibit A). As further evidence of compliance with the
deadline requirements, eChalk has attached notarized statements from each
applicant testifying that they did, in fact, sign the document on the “effective
date” and that eChalk had fully executed the document prior to their receipt

and execution of the same agreement. (See Exhibit E)




Conclusion:

¢Chalk is a small business that has been working closely with the Erate program nearly
since its inception. Most of our customers have used Erate funding to help cover the cost
of our service and have found the program to be very useful. However, it is widely
agreed that the myriad rules can often be confusing and interpreted in more than one way.
While there is documentation and communication from the SLD that is designed to help
clarify the rules, this communication is not always clear or consistent. eChalk endeavors
to be fully informed of and understand all rules and regulations in order to remain in
compliance. In addition to regular attendance at training sessions, participation in the
vendor conference calls, and regularly checking the website for updates and news, eChalk
has dedicated staff assigned to focus exclusively on the Erate program. Based on our
reading and understanding of the rule put forth in the Order, and the guidance we
received from the SLD, eChalk respectfully submits that the three contracts in question

are in compliance with the rule.

Additionally, it is without question that the three contracts under consideration met the
intent and purpose of the rules. Legally binding, fully executed contracts were awarded

prior to the filing of the Forms 471 and in advance of any deadlines.

We respectfully request that the SLD’s funding denial decisions should be reversed, and

full funding should be granted in a timely manner.

Respectfully Submitted,
1

Daniel Watts

Chief Operating Officer
eChalk, LLC

199 Water Street, 16" Floor
New York, NY 10004

Tel: 212-809-8400

Fax: 212-809-8500

E: dwatts@echalk.com
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"'08/29/05 WED 09 29 FAX 210 628 0815 SOUTHSIDE 1SD
eCHALK SERVICE ORDER
“This order, muem;of (“Effective Date™), for the serviess set forth hereln constitutes a Scrvice Order o the
Master Services Agreement’ #04- 1981 betwecn oChalk, LLC (“eChaik™) and Southside ISD (the “District™).
gChalk Copgact Information:

Southside ISD : eChalk, LLC

1480 Martinaz Losova Road ) 26 Broadway, Suite 941

2an Antonio, Texas 78221 - New York, NY 10004

210-582-1600 x1826 212-809-8400

_ 212-808-3500 (fax) _

Servi eChalk agresg to provide the District with the following services (*Ordered Services™) which are
deaaﬂedmﬂxebwmphunofsﬂvmsdocumm TheDmnagrcutopayachalkme!bmmforthbdowfortheOrdm
Services?

Uit ] Quantiy ] FricgorUni] Yoo
Standard Email & Web Hosting Services (Efigitie for E-Rate Discounta) : )
Installation (Sites, Teachers and Staffy - Sitas 2.0 $960.00 Onetme fee $1,900.00
Instaliztion (Students) Sites 20 $830.00 One-time fee $1.900.00
Mantenance Eltaa 2.0 $1,425.00 1yr $12,825.00
User Accaunts (Shudents, Teachore, and Staffy Usars . 7000.0 £7.60 1yr  $53,200.00
On-Site Training (B-Rate Eligible) « Days 20 $1,42500 Onetime fee $2,850.00

Subiota! for Standard Emall & Web Hosting Services $72.575.00
Erate Discount (basad o & raporied discount rate of 87%)  ($63,227.25)

Standard File Storage Services”' (Not Eligible for E-Rate Disoounts)

Instaliation (Sltex, Teachers and Staff) Sitee 20 550.00 One-time foe T §100.00
Installation (Skudents) Sites 2.0 $5000  One-fima foe $100.00
Maintenance Sites 80 $75.00 iy $475.00
User Accounts (Students, Teachars, and Staff) Users 7000.0 $0.40 1yr $2,800.00
On-Slis Tralning (E-Rata Elgibla} Daye 20 $75.00 One-time fea $150.00

Subtctal for Standard Fiis Storaga Sarvices $3,825.00

Total Cost $76,500.00

Total Comt to Southalde ISD  ~ $13,27T2.78
“On-site email sdministrator training fs pravided during sanp to these individuals responsible for maindeining the aChak system. This ks not

end-usar iraining.
*aChalk hae atributed ﬂdhmﬁﬁb%mbh%%ﬂm%hhmd@efmmm

B

Danie]l C. Watty
Nlma

o i
%@nﬁw W %ﬁmﬂﬂ‘w

'In the everr of a conflict among the Idaster Services Agresmany, the Sarvice Order(s), end any terms and vonditions contained in any purchase
order issued by the District, the order of priorily for purposes of interpretation shall be the Masier Services Agreemere and then this Service
Order. Any terms and conditions comainad b & purchase order issued by the District shall not be conirolling.

"Such amount doer rot include salex. vohe added or similar faxes of any natwre, mm:hdww&m%nmkdb
eChalk of hall supply appropriaic 1) exempiion ceriificates in ¢ forw saticfartory 1o eChalk. .
IThis Service Order shall renew for aciitional one (1) year tarms upon murwol writien cgreement of both perties.

Erats MMngMmmmwmtmetmwm%m:dMbld:i:Scrv&:Ordrm
contingent upon the Schools and Libraries Division of the Unitversal Service Administrative Compuny Exsuing lo the Digrict @ Funding
Commitrent Decision Letier in Suppurt of the purchave of those services, Accordingly, e(:kalkdwﬂddayﬂtddnuyq"sudmmm
request by the Districe wniil the District requests delivery pursuant to in recelpt of E-rate finding support. ‘

Service Start Date: 7M/2008
Service End Date: /3072006

Pege 1 0f]




TER SERVICES AGREEMENT

THIR MASTER, SERVICES AGHREEMENT, raadc as of

{“Effoctive Dare), by and belwown oCHALK, LLC ("cCh Ity priosipul
offices at 26 Brosdway, Suite 941, New York, NY 10004 and Southside Indepandent
Schonl Digtirea (the “District™) with its principal offices at 1460 Mixtinez Losoya Rd.,

San Antonio, Texss 78221 sets forth the mume! understandings of ¢Chalk and the
Districl with reapect to the deltvery by eChalk and the purchosc by the District of the
Wob-based sormmurtication services an sct forth in the then current yervice order (cach

2 “Service Order™ and collactively, the “Scovice Omicrs™), the first of which is atlached
- hareto (b “Services™). The “Agreement™ between the pactiss shall consist of the

terma and sondiiions set forth in this Mastor Scrvises Agrsemneat, the Service Orders,

the Servico Love] Agraernenl (which will cithor bo attached to this Agresement or con

& found ob the eChalk wobsite, and may be mmended fom time to time by eChalk) 5
and any nfher agreements attached hercto or sabpequentily signed by tho parifes and

that reforonce this Master Services Agreement {collcetively, the “Agreement™), in tho

cvent of mny conflit betwesn |hy lerms and conditiona of thls Masier Scrvices
Agrecmwnt and sy subsoquent agraement between the partics, the Master Sarvices
Agreement shall @ke precedence. &

1. Licemse,

11 Grmnt oChalk hewby gnmts to the District a non-exclusive, nog-
transferable, Timited Heensa 1 use the Services for the Term (ax dafinad
below), subjoct 19 the torms and conditions st fhwth in this Agrocmont.
oChalk hersby grants 1o the District the right to pormit Usars (s defined
below) to use the Sorvices in ascordunce with the terms of the District’s
peernitved use under the Agreement.

12 Ligigglons (o Gran|. Excupt 85 set forth horcln or in any attachment 1o
this Agreemont, the District shall oot use the Scrvices in any manner 1o
provide Web-based communication Services (0 any third party. por shall
the District sublicerse, tranafer or distribute the Services, or any porton
thereof, t any tinl porty.

1.3 Rescrvation of Rights eChalk reserves all othor rights 1o the Setvices,
including without Iimitation e right to acoess mad modify the Services
for wuining. maintenance, upgrades, aod securily purposes.

2 Selup.

21  oChpik's Resporgibitities. oChaik shall sct op and deliver to fhe Disiricl
tho Servicas for launch in the numbxer of schools in the Distriet sct forth
in (e Servioe Order {the “Schools™) on a date muylwally agreeable to the 1
parties.

22 Jhe Dismwjt’'s Resporgibllitiey, The District shall provide aChalk with "
all infocmation ncoded to develop and launch e Scrvices and shall
asgign a “Sitw Manager” who shal) bo responaible for eoordinaling the
sct-up of the Services.

3. Proprietary Rights.
3.1 Qmmm The Service shall aliow the District and the District’s
administrators, teachor, students, and the parents or legal musrdians of
Thstricl wtudents for the Schools (collcotively the “Users™) to poet User
information and content om the Distict’s and Schools eChalk Websiles
{collecivaly the “Disteict Property"), The District shall retain all rights
1o the District Property.

32 oChaik’s Prometty. Exoopt for the District Property, 8]l aspects of the
Scrvicos, in whole and in pard, inclading but not limited to the look and
fool of the eChalk tomplaro pages, all eChalk sowce code, and all
{ntellechal property andfor proprietary rights thercin, insluding without
liritarion, copyright, wors! rights, putent rights (incloding patent
applicetions and cisclosurcs), trademarks, righw of priechy, poblicity
righes, snd trode secret rights, recognized in any country of furssdiction’
n the world, are the sole and exclusive property of cChalk ("eChalk 9,
Propaty™). The oClalk Property shall include all chunges snd additinns
1o the Suxvices and all derivatve works thereof

33  Propristary Notices. ‘The District shall not delate o in any manmer alter
the copyright, iradwnark, or other proprictary notices of eChalk gud s
licenaom, if any, sappearing on the Services ms delivorced to the Digtrict.
The District shall roproduoc such noticws on all coples it makes of the
Services

34 Obligation 2 Proiggt ﬁeDumdﬂlmwmk!Mhm
&Chalk’s propeletary rigits to the Servioes and to sooperaty in oChalk’s
wiforts to protect itt propwietary righty. The Distrier promptly shall
notify eChalk of any known o suspectod breach of eChalk's propoictary
righty to the Servicos thar may ean 16 the stention of the District

4 User Informatioa. +Chulk shali not disclose 1o any thind perty sny personal
informulion thar would pormit dentificsiion of an indhvidnad, without obtaining

the prior written coryemt of the District, o if eChalle’s magommble judgmest it s

mequired by law, tho porm(ssion of any olher paty, unlsas g0 required by a cout

or administralive aathority of competent jurisdiclion. eChalicroscorves the right, in
accordance with applicable Iaw, 1o disclnse aggregais vauge, damographic, and
olher information relating Lo usage by the Schocls or the Diglrict and its Uscrs of
tine Services for the parpose of (7} improving the prodact; (1) informing the

Fage T of 2
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District and any schaol(s) of thair use of the Sirvices w tmprove sdoption of the
Services within e District o any Sc¢hool; or (1ii) demonstrating wage of e
Serviest to ather actwols (Pormtiel chiontn) and eChalk invesiors, The District
hereby grants eChalk (be righl to use quotes from District or any School faculty
ad saff regarding the Services e ihe Timited purpose of marketing and public
whticns, Liowever, eChalk shall oot publbh iy press rekeies regarding the
District or any School's use of the Sexvioes or quotca fram the Distoct o amy
School fecwlty or saf¥ without ciaining tbe prior written consent of the Distriet.
eChalk has sdopeed snd eonducts its husinss in accondance with a pivacy pelicy
with migpect 1o the use of persomal infurmarion. The eChalk privacy policy ia
availahle on-ling of the following TIRL: www.echalk comprivacy tolicy.himl,
Paymeat. The Disriot heradyy sgrees W pay eChalk the smounts sct forth in the
Servics Undes, Pryment shall be made to wChalk within (30) days of the involos
date. All overdue payments will bear intorost at the rate of | (% por anmum or it
the maximum rate allowable by law, whichevor i lower.

" Theers.

6.1 Acceptable Usc Bofore lawnch of the Services, the District shall ba
responsible for adopting reasarablc guidelines reganding use of the
Sorvices in the form of wm “Acceptable Uso Policy® that contams
restrictions and obligationa upon Users thal wacouags propor use and
cengure yeiivities thut viclzo spphicable laws and repylations and sa of
the kumch date shall muke avrilwble to mil Users such Acoeprable Use
Policy on the Dismic’a and tha School’s oChalk Websites. Upon
raques!, eChalk shall provide te Dirric with guidelines 1o aseim the
Dixtrict in developing its owa Acceptable Use Policy.

6.2 VUper Bohavigr, The Digtriot hadiby ackaowledges and agrocs that
oChalk & not respomuible for manitoring nas of the Secvices andfor for
enforsing compliance witk the Accepmble Usc Policy and sl applicable
[nws and regulatiors. The Disirict shall indenmify and bold harmbiss
oChalk from any and all claimy, demands, liabililios, oblgntions, mxes,
losses, fnes, oomn, cxpomscs, rayaltes, litigaion, deficiencios or
damoges by mmy third puty (including reasomable attomeys’ foes and
oosts of Btigation) arising oul of ay Users” use of the Scrvices pursaant
to this Agroement. The District shal! malatain during the Term hereof
reasonable Imurmce protection for claims arigsing aut of Usars® ves of
the Servicay.

. Complianoc by Schools. The District shall cause each of the Schooly v be

bound by and 1o comply with the terms and eonditions of thix Agréwcnent.
Reprasentations. Fach of eChalk amd the Districi reproscnts and warrants thar:

(=) Such party hae, and will have, the full power, aoihority and legal
Tight to coter imo and porform fully s abligations uader this
Agreamens;

(b) Neither the sxecution snd debivery of this Agrooment nor the
conunmmation of transactions contvmplated hereby will (i)
vinlwo sny provicion of the charter o by-lws of such party, or
sy lews, ordinances, rulcs, regulations, codes or pobicles
which such party is subfeet or (H) confliar with, resull in breach
or vislatlon of, constiule 3 defauly imder, or roquire any notice
under any agiesnunt 1o which such purty & purty or by wiich #
v buund or 0 wiich any of its asacts ia subjoct;

(c) Snch party shall comply at e own expense with all applicable
Iz, ordinances, raley, megulation, codw and policies i
comction with o poriormancs under this Agreement; snd

(@) Such parly bas all rights and sthorizations noccerary to grant the
Tights and llaenses sat forh hersin.

Term Termination.

9.1 Tomx. This Masws Serviocs Agreement shall hecome effoctive as of the

Effective Date and shall romain in foreo nati] worminsted.

92 Termination

(a) This Master Servicwt Agreomon! Taay be tevminsted by cither
party, at any tima i the olfwr party commits s mazerisl breach of
this Agreemont that remaing uncured for 2 peried of thirty {30)
dayx following written notice thereof.

(b) cChalk rmay terminaia Lhis Master Services Agrecmont upon
thirty (30) duys' m«umu-.nodeemmcmmmmdm
Digirict fails to pay any amounts owed tu «Chalk when duc, or
(iD) at any timwe when the parties have not erered inld & Servies
Order or ofher agreemand pursan! v which the Distrist ia
obligated to pay cChalic foca for the Scrvices 10 by provided,

{€) The District may termnirmte Lhix Master Services Agreament upon
thedrry (30) days’ prior written mation ¥ eChalk &t any dmo when
the purtizs have not ontered imo 3 Service Omder or other
agresment punsuunl 1o which tho Dismiet is bound to pay oChulk
focs for the Services provided,




[
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{d} This Master Setvices Agteemnent may be termingted at awy tine
by mutual, writhen agreemens. of eChalk and the Digtmic,
Digcialmer Of Warranty. The District hareby agrevs and scimowiodges that the
Mmmmvmdmn“uwmm:we&m&wmhedm
pusraes, or other seaurance of quality, confonity with specificatioos, reliability
ur [unctionsfity by sny eChalk Party (as dufined below). oChale makes nu
Mepresentulion or weininty &8 1o the Ructess of e Distrct's or sny of the
Schools® use of the Services. “oChalk Party” meams «Chalk or my of iy
drectors, officens, employees, apemts, contractors, affllates, dinlormation

Scrvices.  EXCEPT AS SPT FORTH IN SECTION 8 LCHALK HEREBY
DISCLAMS WITH RESPECT TO THE SERVICES, UPDATES,
ENHANCEMIINTS OR OTHER PRODUCTS OR SERVICES FROVIDED OR
CONTEMPIATED HEREUNDER ALL WARRANTIES OF ANY NATURE,
EXPRITSS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY AND
AL IMPLIED WARRANTIES OF MERCIIANTABILITY, FITNESS FOR A
PARTICTILAR TTTRPOSL, OR NONINFRINGEMFNT,

Limmitstion Of Tisbility.

11 Asts op Orafavions by the Digingt, the Schooly and itg Usens, The
Digtrie] hereby relesscs oChalk from afl obligations xad lisbitity releting
to anry claims, denmnds, Habilitics, abligations, taxes, [ovses, finos, conts,
exponses, toyalties, Bligation, defickmeics or dumagss arlsing from or
robating to (i) the Distriet’s, Schoole’ or Users™ use of the Services andior
1) the Divtrict's or the Schools® conduct af'ils business.

112 2 ‘Tho District 2gress thal no «Chalk Parry shall be
tiahin fn sy way (0 the District or any School, sy User or my other
penvon for any claims, dernands, lisbilities, obliperions, taxes, losses,
finex, coRs, wxpenses, royahics, Ntlgalion, Jdeficicocies or daroages
arlsing from: (i} any i , srror or delxy in, or omissivn of, or sy
intarruption of the trenamission or dalivery of, the Serviocs, In aach cagy;
or (i) any parly's imatrtity to usc the Services or dmy other comprer
software or hardware; or (ii) smy party's action of Gilure 10 2t In
accopdance with thic Asoeptable Use Pulicy or any applicable faws,
regulationn ur policios regarding the Sesvices.

113 Damegoy. The Disricr agress that eChalik shall rot be iwble for my
comequential, speeial, Incidental, indirect, or pumitive damages, even if
oChalk has beon advised of the pogsthality of such damages and
regandless of whether such damages Wwere or reasonably could heve boen
forcsoen.  Nojwithwtanding the forcyoing, eChalk shall be Huble o the
Diistrict for sny losy 0 the wxivat it js dimctly arrutable to the pross
nwgligence or wiltfil mirconduct of sny eChatk Party. In no evant shall
m-wmmmmymmmmamd to the Schools
vollcotively, excesd the maximasn mnotnt paid by the District 1o oChalk
wndwr the Servico Order.

Serviee Orders. Gach Servioe Order shall be subject to the foliowing tonns and
conditions in addition to amy other 1onms and conditions set forh in tie Serviee
Ovder.

121 Chanps tp Serviee Opiors. Dauring the fam of 3 Sorvice Order, the
Diseriet shall have the right to request changes o the ordered scrvices,
the mumber of Schouls a4 which the Services will be offersd und the
mumnber of user subscriptions. «Chalk shall, within a reasonabla time not
to extted four () butinesa days after receipt of 2 wrinen change
pronossl, infarm Disirict of the cost of tho proposed changes, Any such
agreement vogarding additional or differsat scrvices, schools, wor
SubgeTiptions and campensation $hall be gor [brth tn 3 signed, writien
amendmant 10 e Service Order or 2 Law Service Order,

122 I of A Sorviee Order may by tuemingtod 2t
any lime by mutnal written agresmient by eChalk and tho Distriet, If
cither party Bils v cure any broscd of itx obiigations 10 a Scrvico Order
vﬁmumﬁn)ﬁwblbmgwdwﬂmww&m
the olber party, thon anch other jarly mzy terminate the Scrvies Order by
praviding the defsulting perty with writtes potice of termination. eChalk
may terminate & Service Order upon. poior written notice If the Dismict
mnnmb?mmmmmmmmdamrme{n
ofan inve

123 At any time whon 2 Service Order is not in foree eChalk ghall be wndex
no shligatiop to provide Sorvices umizl the parties cnter into @ new
Service Ondor or ather binding agreement pursuant to which (be District
1s obligatad to pay vChalk fr Services.

(GOvernimy Law; Iurladiction. This Agroament shall b ¢unsirued and govornsd

by the laws of the Statc of New York without regard w conflict of law principles.

The partios haorelvy corgwnt to jurisdiction and venue in amy fdoml oF state court

of compeleat jurisdiction Jocatsd In the County of Now York, State of Now Yoik,

h’ﬂleldjudlwhnofmdlﬂp\mmdﬂﬂm:\m

Notice. Al notices in vormestion with this Agresment shall be dccmed given as

of the day they are sant by ¢lecironie tnmsmission, fix or conunovoial sourier 1y

the oiher party ar such addrins or fux number as sct forth in the then eorrenmt
Servics Qrder.

SOUTHSIDE ISD

18

16

17.

18

19

.

@003

Further Assuramces. The pasties skall, from (imw to thme, exoous and deliver
such additiona! Insruments, documents, convayances 07 dssiurances and ke msh
ther aclions ws shall be neceasayy, wmrmablynqmlulbyhem
party, w confirm and rights and iotecsts
conteroplated bnrnrpmﬁﬁed in thnhmm. ‘l‘hewuulhullmmgood
faith in the porformance of thefr obligatfons under this Agreement.

Forcs Mujewrs, Porformanca of any obligation hersundor shall be cxcosed 20
lorg 2y prevented by an mot of God, ant of publis enety, fire or other casmalty,
Tahor disgute, clectrical shorage, fallure of commmnioations or coommon caries,
mmurnmmmﬁmummmmw.
pusty’s control and that it ol sicumvert using itx best efforts "Forco
Mazjounc"), Agy party so defayed in M5 perfonnance immedistoly shall sttoept to
nonfly the other party and shall describo a1 & reasonable level of detuil the Foree:
Mujewe cirounstancey (using such delay.  Upon delivery of such notice, the
obligations of the party giving such notice, (o thy extent affoctod by the Force
Majaure avent, shall be suspendec during, bot not longer than, the continuanca of
the Porec Mhjoure evant.

Sevocability, If any one or more of the provisionw of this Agreemens shall be
held to be invalid, Ulepxl or incnforecable, the validily, legalicy or enforcoability
of the remaining provivions ol this Agrecracnt shell not be afcied thereby.
Madifientions. nhwmymfyhmmwmnzbuw::
waived, by a written documen exscwiad by both

Ne Jolat Veature, No&mghﬂ:qummmeuﬂnneuMafﬂn
partiez 43 members ol'any parmership, joint ventura, agsoctition or simfler carity.
Aniguineat. Excupt as otherwiss set forth horcin, the District may not assign any
of its rights or dclegate sny of s duties or obligmtions under thiy Agresment to
any Uird party without the written gonsant of eChalk except to an affiliple or
Porsaant to any merger o consofidaon. oChalk may ssign ils rights or dolcpata
its dutjos or obligasions under this Agzoemwnt Seely, This Agreement gmll fnure
10 the bunefit of the parties xnd tholr roapeotive suscessors and permitod ansigng.
Survival, Sectiong 3.1,3.2,4, 5, s.z,s,lo,u 13, 14 and this Section 21 shall
sxvive mrningtion or m:pdmon Aw.

The undersipued have ncknowiodged and agreed 10 the fixepuing 10otns as of the date
first written sbove:
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eCHALK SERVICE ORDER

This ofder, made a5 of #&z-‘lﬂﬂﬁ" (“Effective Date”), for the services set forth herein constitutes a Servica Order, to the
Master Satvices Agreement #04-1972 Between eChalk, LLC (“eChalk™) and Kershaw County School District (the “Dlsmct”)

Ktﬂhlw County Schonl Dratrict ' OChaIk, LLC
" 1301 DuBose Court 26 Broadway, Suite 841
Camden, South Caroling 28020 New York, NY 10004
303 432.8418 212-809-8400
212-800-8800 (fax)

Oxdered Services agd Fees. eChatk Bgrees o prov:de the District with the following services (“Ordered Services”) which are
dﬂu.lledintheDeacnpuonofSomees dotument. The District agrees o pry eChalk the feex 32t forth below for the Ordered

Services.?

Standard Emall & Web Hoating Services (Ellgible for E-Rate Discounts)
Maintangnoe SHea 21.0 $1.4256.00 1yr $20,825.00
Lise! Acoounte (Stuclents, Taachers, and Staff) Users 2400.0 $7.60 tyr $18,240,00
Public Claas View : Sitas 180 $050,00 1yr $17.100.00
On-Sits Training (E-Rate Eligible) - Days 5.0 $1425.00 Oneefime fea $7.125,00
Discoumed User Acenunds Usars 1400.0 $7.80 1y ($10,840.00)

Sufstolal for Standerd Emall & Web Hoaling Services $61.750.00
E-rate Discount (hazsd on a reported dipoount rote of 72%)  ($44,460.00)

Stendard Fla Stovage Services™ (Not Efigibie for E-Rate Discounts)

Muintsnance Sites 21.0 $75.00 Ty $1,575.00
Usar Aceounts (Students, Teachers, and Stafl) Ussrs 2400.0 $0.40 1yr $980.00
Public Ciass Visw Sites 16.0 $50.00 1yr $900.00
On-Site Training (E-Rata Eligible) * Days 5.0 $75.00 One-iime fee $375.00

Discounted User Accounts Usiey 1400,0 $0.40 - 1yr (§960.00)

) Subtotal for Standard Rile Slorage Survices $3,250.00

Tolal Cost $68,000.00

Total Coat to Kerebaw County Sohool District $20,540.00

*Ov-aite emall administrator training fa providad during setip to those individuale respansiie for malniaining the aChalk system. This is not

end-usar tralning.
“eChalk hay aitribited 5% of the costs of s systam o the Te storage componnt which Jo not sligitie for E-rate diacounts.
Sarvice Start Date: 7/1/2008

Servioe End Dste;
On behalf of the District: Onr behalf af aChalk:
BERT BERCr Denigl C. Waths
Name Neme
SUPE R N TENDEMT Chief Operating Officer

I1n the Event of a conflict among the Magter Services Agreswsen), the Sarvice Ordar(y), and any tarms and conditions corined in g prrchaye
ander tssaed by the Districe, the order of priyity for porposs ¢f shall be the Master Services Agreamers end them this Service
Ordar. Any terms and conditions contalned in & purciode order issued by the District shall not be controlling.

Such ammat does not iclude sales, value added or similar taxes of any noture. The Distvic shall pay applicable xocts when irvoiced by
«Chalk or shall supply appropricie rax éxemption certlficaies tn a form salisfciory to eChalk,

¥This Service Order shall renew for addicional one (1) year tms spoe munia! wriften agreement of both parties,
EﬂmMmhawwwmwhm;mbmwmurmmn‘n;.i‘cmaowrh
contingent wpon the Schools and Lidroriey Division of the Universal Service Admisiprative Company (ssuing to e Disirict a Funding.

Cononitment Decizion Letier in sgport of the purchose of those services. Accordingly, ¢Chaik phall delay the dalivery of such services wpon
regvest by the District until the Disteict requesis delivery pursuant o its recelpt of E-rate finding support.
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MSA #04-1972

¢CHALK MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT, madc a3 of __ {1 » = O
{“Effective Dawe™), by and between eCHALK, LLC (“eChelk”) with ity principal
offices &t 26 Broedway, Suit= 941, New York, NY 10004 and Kershaw (the “District™)
wirh it3 principal offices at 1301 Dubose Ct, Camden, South Caroling 25020 set forth
the mutoal understandings of «Chafk and the District with yespect to the delivery by
eChalk and the purchase by the Digtrict of the Wek-based corpmupioation services as
set forth in the then current service order (each 1 ~Sarvica Qrde” and collecitvely, the
“Servica Orden'™, the frst of which is stiached heretn (the “Services™).  The
“Agremment” betwaen the parties shall conaist OF the tents and conditiony &t fieth in
this Magter Services Agreersent, the Sarvice Ordera, the Servies Leve]l Agmement
(which will either be attached 1o this Agresment of can be found on the eChalk
wobsita, and may be amended from tims to time by eChalk) and any other agreemants
attached heveto or subsequently sigtied by the parties and that reference this Master
Scrvices Agrsement (collectively, the “Agreement™). [ the event of any conflict
betvween the terms and conditfons of this Master Services Agréement and any
subsequent gresment betwean the partics, the Master Servicey Agreement shall tike
precedince.

1. Licewse.

1] Gnt eChalk hercby gmanty to the District » non-eeciusive, pon-
tranaferabie, limited Jicense to use the Setvices for the Term (&s defined
below), subject to the terms and conditions set forth in this Agreement
oClalk hereby grants to the Ditirict the right to permit Users (s dafined
balgw) to use the Services in acoordance with the teyma of the District’s
pamitted use under the Agresment

1.2 Limimtions to Grant Except ay st farth hersin or in any attschment to

. thia Agteoment, the District ahall not uae the Services tn any manner to
provids Wab-basod commmunication Services 1o any third party, not shall
the THutrict sublicémse, tansfer or distribiez the Services, or any portion
thegeof, w aqy thitd party,

1.3 Reseroation of Righty. oChalk yeserves all other tights to the Ssrvices,
including withaut {imftation the right to accest and modity the Jervices
for trainjng, maittenance, upgrades, and pecurity purposes.

2 Sed-up-

21 oChalk’s Reapatibilities. eChalk ahall set up and dafiver m the District
the Servioas for Jautich m the mumber of schools in the District sct forth
in the Sarvice Order (the “Schools™) on a date ruitually sgrecable o the ’,
partics.

22 The District’s Restatisibilitieg. The Diatrict shal) provide eChaik with 8
Al information needdd to develop snd lausich the Services #ad shall
umign & “Site Manager” who shal] ba resporsible for coordinating the
set-up of the Servica.

3. Proprictary Rights,

31 Disicy Property, The Service shall allow the District and the Diatrict's
administrators, tsaghers, students, and the parents or Jegal guardians of
Districs sdenta for the Sohools (cojlectively the “Users”) to post Uygar
information wnd oontent on the District’s and School's Chalk Websites
{¢ofloctively the “Distriot Property™). The District shail retafn all righty
to the District Property.

32 ¢Chalk’s Prgperry.  Phicept for the District Property, all aypects of the
Services, i whole and in part, ncluding but riot fimited to the took and
feel of the eChalk templaze pages, nfl eChalk sourte code, and ajl
Intellectual property and/or propristary rights tharein, including without
limittion, capyright, moral rights, pabent rights (inclding patont
applications and disclosures), wademarks, tights of prioaty, publicity
righty, and trade secret rights, recopnized in any counlty or juriadiction
in the world, are the sole and sxclusive property of eChalk (“eChalk s,
Property™), The vihalk Property shali includa a1] ehanges end additions
10 the Services and al] derfvative works thareof.

3.3 Progrieagy Notices. The Diniriet shall not defete of in amy manner alter
the copyright, Iademark, or otheT proprietary notices of oChalk and itx
ticensors, 1f any, appearing on the Services as deftvered 1o tha District,
gthistﬁdshdlwoduuwd!nutMOnlll copies it makes of the

ervicos,

A4  Otligstion o Protect. The District ghal] use reasonable efforts to protect
eChalk'z profrietary rights to the Services and to cooperate in eChalk’'s
afTorts to protect its propristary Hghts, The Disrict pr shall
notify eChalk of atry kxown or suspected breachk of eChallkc's proprietary
Tights to the Services that mey coma 1 the atfention of the District.

4 User Tnformation. eChalk shall not disclose to any thind party any parsonal
{nformation that weuld pemnit dentification of an individudl, withour obtaining
tha prior written congent of the District, or if eChiatk"s reasonabie judgment it is
requited by law, the pernissign of any other party, unless so reqaited by & court
or suminisraties Mitharity af rompalent jurisdfetion, «Chalic rmerves the right, in
aconrdafics with wpplicable Juw, to disclose agyrepate umage, domugraphic, and
oiber information relating o usage by the Schools or the Disttict and its Ugaes of
the Scrvicen for the parpose of: (i) Improving the product; (i) mforming the
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Digtrict and any aschool(s) of their use of the Sarvices to improve adaption of the
Services within the Disrict or any School; or (iif) demomstrating usage of the
Servicos ta other schooly (potential clients) and eChalk investory. The District
hereby grants oChalk the tight to use quotes Brom District or aty Schoo! facylty
and Saff regarding the Services for the limited purpose of marketing and public
relations. Howaver, eChalk shall not publish Miy prasy relemses regarding the
Disttict or any School’s use of the Services or quotes fom the District or any
School Seculty or atf¥ without ebtaining the prior written consent of the District.
#Chalkc hag adopted and conducts its biminess in accordence with a privacy policy
with respect to the use of pereanal informetion. The eChalk privacy policy is
availuble on-line at the Foliowing URL: www.echalk.comprivacy_poticy,him].

Paymeat. The District fiersby agrees o pay eChalk tha smoutis s= forth in the
Scrvice Order. Payment shall be mads m eChalk within (30) deys of the invoice
date, Al overdus payments will beas interest at the rate of 10% per anmirn or xt
the rgximion rate altowable by faw, whichever is [ower,

aees,

6.1  Acceotablo e Before jaunch of the Services, the District shall be
responsibie for adopting ressonable guidelines garding use of the
Services in the forth of an "Acceptatic Use Policy” that oconrmins
restrictions and obligstions upon Users that chcourage peoper nse and
tonsure Actvities that viclate applicable jsws and regulations and as of
the lwinch deie shall make avaflable t0 all Usery nuch Accaptable Use
Policy on the Distrjat's and the School's +Chalk Websitas, Upon
request, eChalk shall provide tha District with guidelinet to wgsist the
District In devaloping its own Aacepnable Use Policy.

62 User Behavior. The District hereby acknowledges and sgrees that
eChalk i not responsible for monitoring use of the Servicey xpd/or for
enforcing compliance with the Arceptable Use Policy and uil applicable
laws and repuintions. The District shall indermify and bokd barmless
eChalk from any and &l] claima, demands, liabilitics, obligations, taxes,
Janscs, fines, costs, expenses, toyalties, Jitigation, deficiencies o
damegt: by =oy tird party (including feasonable attorneys® fees and
co¥ty of litigation) ariging out of any Usery' use of the Services purmuant
o this Agreement. The Distrior shal) maitein during the Temm hervof
reasonable insurance protection for cleims arising out of Users’ use of
the Services,

Comptiance by Schosls. The Disirict shall cause each of the Schools to be

bound by and to cothply with the tems and conditions of this Agreamant,

Repreventations, Each of oChalk and the District eprasents and warrants that:
(%) Such party has, and witl have, the £ilf power, authorly and lega)

right to entar into and perform fully its obligutions goder this
Agreement;

(0} Neither the execution and delivery of this Agresment nor the
consummAtion of frameactions conternplated hereby will (i}
violate sy provision of the charter or by-laws of auch party, or
sny laws, ordinances, rules, regulations, codes or policica to
which such party is subject or (i} conflict with, result in breath
gr viglation of, conztiints a defank under, or tequire any notica
under sy agresment o which such party is party or by which it
ig hourid or to which any of its nsxeta is ubect:

(2) Such party shall comply at its own expemse with 21l spplicable
laws, ondnances, mies, regulstion, codas ad policias In
cotmection with ity performance under this Agreement; and

(d) Such party has all rights and suthorizations nocezsery to grant the
rights und Hoenses st forth herein.

Torm; Tormingtion,
9.1 Tpom This Marter Sarvices Agroement shall becomne sffective as of the
Effective Date and shall rewnain jn force unty! terminated.
92 Terminaion.
{2} This Magher Services Agrsetnent may be terminated by either
purty, at any time {f the otber party commits o materfal breach of
thiy Agreement that remaina uncuyed for a period of thinty (30}
days following writtan notics thereof.
(b) cChalk may terminste this Master Serviccy Agresment upon
thinty (30) dave’ prior written notice to the District (i) iff the
District fails to pay any amounts owed to «Chalk when due, or
(i) ue any time when the patties have not emered into & Service
Order or other Agredimont pursuant t0 Which the District is
obligated to pay eChalk faes for the Services to be provided,

(c) The Dintrict may terminate this Master Scrvices Agreement upon
thiny (30) duys' prior written notfce to aChalk at any tmo whan
the posties have Hot entared juto & Scrviee Order or nther
aprocment pursuant to which the District i bound to pay eChalk
fees for the Services providad.
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(&) This Muser Services Agrostpent may be tenminated &t any tioe
by muteal, written agresment of sChalkc and tho Désirict,

Distiimer OF Warraney, The Districr herely agrees and acknow!edges that ths

Servicay are provided on an “as is” basis without any express or implled watranty,

Fuaratrice, or other asfurance of quality, canformity with specifications, celiability

or funciionality by amy sChalk Party (as defined befowy. eChalk makes no

represcaation of WEMWY m3 o the success of the Distict's of any of the

Schools’ use of the Services, “eChatk Pauty® meams eChalk or any of 7y

diractors, officers, employéss, agents, comraciors, Affliates, information

provideys, Hoengors, govemmental authoritica or other suppliers providing any
date, Information, news, massages, opinlons or other tiaterialy relating o the

Setvices.  EXCEPT A8 SET FORTH IN SECTION 8, ECHALK HEREBY

DISCLAIMS WITH RESPECT TO THE SERVICES, UPDATES,

ENHANCEMENTS OR OTHER PROTRICTS OR SERVICES FROVIDED OR

CONTEMPLATED HEREUNDER ALL WARRANTIES OF ANY NATURE,

EXPRESS OR IMPLIED, INCLUDING WTTHOUT LIMITATION ANY AND

ALL IMPLIED WARRANTISS OF MERCHANTABILITY, FITNESS FOR 4

PARTICULAR PURPOSE, OR NONTNFRINGEMENT.

Livaitation OF Liabitity,

1.1 Agty o Omissions bv the Diwrict the Schools apd its Usprs The
District hereby releases eChalk from all obligations and ligbitity relating
10 any claims, demands, Mapilites, chiigations, taxey, Josses, tines, costs,
cxpenses, toyaides, liigation, deficlncies or darmages ariting from or
telating to {) the Distrigt's, Schools® or Users® use of the Services and/or
{i) the District’s or the Schoola’ conduct of its business.

112 eChalk's Lighilfty, Tha District ngreas that no cChalk Party shall b
lixtie In any way to the District or any School, any User or aty other
perion for any claima, demands, liabilities, obfigatons, txes, koases,
fines, coqs, expenses, soyuities, [itpanon, deficimcion or dumagey
ariging fot: (i) amy inacourscy, stror or delwy i, or ofnissicn of, or any
interruption of the runsmission or delivery of, the Servioas, in cach case;
or (i) any paryy's inebility to usc the Ssrvices or sny other computer
sofiware or hardware, or (i) avy party’s action or fuilure % act in
accordance with the Accepmbie Use Policy or any appticabls lawe,
regulations or poticies regarding the Services.

1].3 Damyges, The District agrues that sChalk shall not be Mable for my
consequentin!, special, incidentsl, indlrect, gr punitive damages, even if
eChalk has betn advised of the possibifity of such dumages and
regardiess of whether such fatmages weye of teasonably could have boen
foreseen. Norwithstanding the forepoing, eChalk shall be Labie to the
District for atty loss to the extent it i diraetly auribauble 10 the grom
negligencs or wififal misconducs of sy cChalk Party. In no avent shall
eChalic’s total cumnnlagve tizbility to the Disict and {o the Schools
collectively, exceed the maximum xnount paid by the District to eChalk
urder the Service Onder.

Sorvice Orders. Each Service Order shall be subject to the following terths and
conditions in addition to atty other term3 and conditigng s&t focth in the Service
Orler.

121 Chanmsy to Service Oclers. During the twtm of a Service Order, the
Disteict shali have the right to tequest changes to e ¢rdered gervicey,
the mumber of Schools st Which the Services will be offered and the
number of user Jabseriptions. eChalk shall, within & ceasonable time not
to excoed four (4) bueiness days after receipt of & wiitien chengs
proporal, infors District of the cost of the propased chamgea. Any such
agreement repanding additions) or differemt services, schools, user
subsatiptions and compensation shell be set forth in a signed, wriven
amondinent to the Sarvice Order or a Law Sarvice Order.

122 Tgrmination of Service Quoen. A Sorviec Order may be terminated st
any time ky mutusl written agreement by cChalk and the District, I
either party fully to ctirs 2ty breach of Ha shligwipny to & Service Order
within thirty (30) deyx following receipt of writien notice thereof fom
the other party, then such other party may rerminate the Service Order by
providing the defaniting party with wiitten notice of tenmination. eChalk
may tenninsa & Scrvice Ordar wpon prier writtes notics I tha District
fails to pey the amounts duc thereundet within thirty (30) days of receip
of axt imvgice,

123 At army tme when a Service Order {5 not in force eChalk shatl be uodey
no chligation to provids Services until the parbies emtar into 2 new
Satvice Order or other binding agreament pursuant to which the District
iz obligated to pay aChalk for Secvices,

Goveralng Law; Jurisdiction. This Apresment shall be congtruad and

by the laws of the State of New Yerk without regasd to conflict of lew principles,

The parties hereby cangent to jurtsdiction and venua in sny federal or staie court

of competent jurisdiction [ozated in five County of New Yok, Stats of New York,

for the adjudication of wvy dispuics ander this Agresntent

Notlea. All notices in epnnection with this Agreemant shall ba deemad given as

of the duy thay sre sent by elecironic transmission, fix or commercial courfer to

the othier party at such address oc fex numbar as set forth in the then curvent

Service Order.
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15, Further Asvurances. The pacticy shall, from time to time, exeeute and deltver
such additiona) Instrummnty, docoments, conveyances or assurances and take such
OeT MeTignS g shall be teccysary, or otherwise roasonably requasted by the other
perty, to confirm gnd ensure the pextics’ raSpective rights and intérests
contemplated by or provided in thit Agreement. The panties shall act in good
faith i the performance of their abligations under this Agreamant,

14 Force Majeure. Perfonmance of any obligation harewttider shali be excused 5o
long s prevented by an act of God, act of public enemy, fire or other casualty,
fabor dispute, electrical shortage, failure of communiantions of common earrier,
squiptent or seltwars malfunction or other clrcumstances reasomably beyond a
party's controd and thet it catnot circemvent cring its best efforts (Force
Majeurc”). Any perty 5o delsyad In its performance immadiately shall attempt to
notily the other party and shall describe at a ceasonable fevel of detail the Force
Mejeure circumstences causing such deley, Upon defivery of such notics, the
obligations of the party giving such notice, to the sxtem affectsd by the Force
Majenra gvent, shaill be suspanded during, but not longer theén, tha continuance of
the Force Majeure event.

17, Severahdlity, If svy one or mone of tha provisions of this Agraement shall ba
held to be Jovaiid, illegal of wnenforceatls, the validity, legality or enforcaability
of the rettwsining provisions of this Agresment shalf not be affected thereby,

18, Modiftcations. This Agreemant tay only be modified, or any rights under it
waived, by a wiitten doctitnent scccuiad by both portica,

19. Ne Joint Ventare, Nothing in this Agreeinent shall constitute sithés of the
partiet a3 members of a7y parmership, joint venturs, asgociation or similar entity.

2, Assignment. Except a5 otherwise st farth horein, the District rory not sssign any
of its rights or delagato anry of ity dutles or obligstions under this Agreement to
any third party without the writtan conaemt of Chalk except to an affjue or
purint to 2y mergwr or consolidetion. aChalk may assign it rightz or delegar:
ts duties or obligations under this Agrecwment frealy. This Agreemane shall imurs
to the benefit of the partiss and their tespective successots aid pormitted assigns.

2). Sorvival Sections 3.0,3.2, 4,5, 52 8 10, 11, 13, 14 and th Seedon 21 shall
Survive tormination or expiration of this Agraement

The undersigied have acknowledged and agrocd to the foregomg terme as of the dais

first written abave:

On belialf of the District:

LiNdA L. GBHAYLIE
" DIREC T? R, INSTRUCTIONAL
~TECRNILTGY

Teie ""’

On of ¢Chal
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¢CHALK SERVICE ORDER

’l"hlsordm-madcasof f? 0r("Eﬁ'eaiveDate”J,&rmowﬂmaatbmmmmu&mummmm
- batwean sChall, LLC (“aChalle™) and Lareds 18D (the “Distriet™. - .

‘Mester Services Agreement
Lanado ISP "~ eChatk, LLG
1701 Zaragoza Streat ‘ 24 Broadway, Suite 841
Lzmdo, Texas 76040 New York, NY 10004
(958) To5-3284 212-609-8400
(958) 7954145 212.808-8500 (fuq

Qrdered Services and Fees, eChalk sgrees to provide the District with the ﬁ:uﬂwmgsm("omred&wim“}whmhm_
demledmmebmmmanofsm:mdowmm an:smugrmtopayeChalkﬂ:eﬁmsc:fhmwowibrchrdcmd

" PriccporUnif  Veerd Yotal Cost

slandlrd Emm & Web Hosting Ssrvices (Eligibje for E-Rats Dhcwnfs)
30.0 $1,425.00 1yr $42,760.00
Uonmums (Students, Teachers, and Staff) Uuers 24000.0 $6.65 1y $159.600.00
On=Sita Training (M-Rate Bligible) " Davs 8.0 5142500 Ono-fmefes $8,550.00

- Subtotat for Standard Emall & Web Hosting Servicas $210,800.00
Evate Discount (basad on a resored discount rate of 50%)  ($188,810.00)
Standard Fils Storage Sarvices™ (Not Eligible fcrmmm)

Maintsnarice ang §75.00 iy $2,250.00
- User Acsounts (Students, Teachers, and Staff) Usars 240000 $0.35 1y $840000
On-Sita.T:alring {E-Rnip Eligihls) * Days 8.0 $75.00 Onetime fee $450.00

Subtotul for Standard Fiie Storage Services $11,100.00

Total Cost $222 000.00

Total Cost to Laredo 13D $32,190,00

Mmmnmumammpwmmm responshis furnniunhgheeﬂilﬂ:ayﬂm Thig k= not

erd-user raining,
"HCMICHGSMS“boﬂhamdhwmbﬂﬂhsmmHtMMBndeﬂﬁbbbrEﬂhdm

Senvica Start Date:  TH/2005
Service End Date: 6/30/2006°

Om behalf of the Distr)
"_’W |

‘In the event of @ conflier among the Master Sarvices Agreament, the Service Order(y), and any terms and conditions containad In dny purchase
order itvued by the Distrizs, the order of priority for purposss of intirpraation, shall be tha faster Servicer Agreement ond than thix Service
Order, AnymmdmﬂMmthanMMbyﬂaMaMwb:mmﬂng

*Such umount doer not Ineiude sales, mnddodormdbrmaj‘mnm mbmﬂum@ﬂkabkmwhm nvaiced by
aChalk or shel] supply approprime tax exempiion certiffcates In g form saitsfactory to eChalk.

4 This Service Order sholl renew for addiitanal ane (1) year teons upoa wauol writen agreemeny of both parties,

Beray Compngeney; Both partles acknowledge and agroe tha the Distrior’s obligarion 1o purchase the s¢wloes ses forth In this Sarvies Order it
contingent upon the Schools and Libroriey Division of the Univerza) Service Administrative Company issving to thi District @ Funding

Comminnem Davision Levier In sugport af rhe purchase of those sarvices, Accordingly, eChalk shall dﬂ!’ay the delivery of such services upor
request By tha Districy untf] the Districs requests delivery purswant 1o B recaipt of E-rate funding supporr.

Pagelafl
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MSA #03-1656

eCHALK MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT, made 6s of / =~ 20 - 2003
(“Effective Date™), by and between «CHALK, LLC (“eChalk”) with its principal
offices at 26 Broadway, Suite 841, New York, NY 10004 and Laredo ISD (the
“Diistrict™) with its principal offices at 1701 Zaragoze Street, Laredo, TX 78040 sets
forth the mutual wnderstandings of eChalk and the District with respect to the delivery
by eChalk and the purchase by the District of the Web-based commmnication services
g set forth in the then current service order (each a “Service Order” and collectively,
the “Service Orders”), the first of which is attached hereto (the “Services™. The
“Agreement” between the parties shall congist of the terms and conditions set forth in
this Master Services Agreement, the Service Orders, the Service Level Agreement
(which will sither be attached to this Agreement or can be found on the eChalk
website, and may be amended from tims 1o time by eChalk) and any other agreements s,
sftached hereto or subsequently signed by the partics and that reference this Master
Services Agroement (collectively, the “Agreement™). In the event of any cenflict
between the terms and conditions of this Master Services Agrecment and any
subgsequent agreement betveen the parties, the Master Services Agresment shall take
precedence.

1. License,

1.1 Grant eChalk hereby grants to the District a non-exclusive, non-
transferable, limited license to usc the Services for the Term (as defined
below), subject to the tertns and conditions set forth in this Agreement,
eChalk hereby grants to the District the right to permit Users {as defined
below) to use the Services in accordance with the terms of the District’s
permitted use under the Agreement.

1.2 Limitations 10 Grant. Except as st forth herein or in any attachment to
this Agreement, the District shall not use the Services in any manner to
provide Web-based commumication Services to any third party, nor shall
the District sublicense, transfer or distribute the Services, or any portion
thereof, o any third party.

1.3 Rescrvation of Rights eChalk reserves all other rights to the Services,
inchuding without limitation the right to acoess and modify the Services

for trainin g, meintenance, upgrades, and security purposes, 7.
2. Set-up.
21 eChalk's Responsibilitien. eChalk shall set up and deliver to the District s

the Services for launch in the number of schools in the District set forth
in the Service Onder (the “Schools”) on a date mutaally agreesbic to the
pattics.

2.2 The District’s Responsibilities. The District shall provide eChalk with
all information needed to develop and launch the Services and shajl
assign a “Site Manager” who shafl be responsible for coordinating the
set-up of the Services.

3. Proprietary Rights,

3.1 Disttict Property. The Service shall allow the District and the District’s
administrators, teachers, shudents, and the parents or legal guardians of
District students fonthd:ools {collectively the “Users™) to post User
information and content on the District’s and School’s eChalk Websites
{collectively the “District Property’”). The District shall retain alt rights
to the District Propexty.

32 oChalk’s Properiy. Except for the District Property, all aspecis of the
Sexvices, in whole and in part, including but not limited to the look and
feel of the eChalk tamplate pages, all ¢Chalk source code, and all 9.
intellectual property and/or proprictary rights therein, including without
litnitation, copyright, moral rights, petent rights (inchxling patent
applications and disclosures), trademarks, rights of priority, publicity
rights, and trade secret rights, recognized in amy country or jurisdiction
in the world, arc the sole and exclusive property of eChalk (“eChalk

. The cChalk Property shall include all chenges and additions
to the Services and all derivative works thereof

3.3 Pgprietery Notices. The District shall not delete or in any manner alter
the copyright, trademark, or other proprietary notices of eChalk and its
licensors, if any, appearing on the Services as delivered to the District,
The District shall reproduce such notices on 2li copics it makes of the
Services.

3.4 Obligation to Protect. The District shall use rcasoneble ¢fforts to protect
eChalk’s proprietary rights to the Services and to cooperate in eChalk’s
efforts to protect its proprietary rights. The District promptly shall
notify eChalk of any known or suspected breach of eChalk's proprictary
rights to the Services that may coms to the attention of the District.

4. User Information, eChalk shall not disclose 1o any third party any personal
informstion that would permit identification of an ndividual, without obtainmg
the prior written consent of the District, or if ¢Chalk’s reasonable judgment it is
required by law, the permission of any other party, unless 30 required by a court
or administrative anthority of contpetent jurisdiction. eChalk reserves the right, in
accordence with applicable law, 1o disclose aggregate nsage, demographic, and
other information relating to usage by the Schools or the District and its Users of
the Services for the purpose of: (i) improving the product; (if) informing the

Page 1 of 2

@; i ——

Dristrict and any school(s) of their ase of the Services to improve adoption of the
Services within the District or any School; or (iii} demonstrating usage of the
Services to other schools (potential clients) and eChalk investors. The District
herchy graots eChalk the right to use quotes from District or any Schood faculty
and staff regarding the Services for the limited purpose of marketing and public
relations, However, eChalk shall not publish any press releases reganding the
DlslnctmanySdml'suseofﬂwSuwmorquotwfmmtheDistnctm'any
School faculty or staff without obtaining the prior written consent of the District
eChalk has adopred and conducts its business in accordance with a privacy policy
with respect to the use of personal information. The eChalk privacy policy is
available on-line at the following URL: www.echalk com/privacy_poficy.ktml.
Payment. The District hereby agrees to pay eChalk the amounts set forth in the
Service Order. Payment shall be made 1 eChalk within (30) days of the invoice
date. All overduc payments will beer interest at the rate of 10% per annum or at
the maximum rate allowable by Iaw, whichever is lower.

Users.

6.1 Acceptable Use. Before laumch of the Services, the District shall be
responsible for adopting reasonable guidelines regarding use of the
Services in the form of an “Acceptable Use Policy” that contains
restrictions and obligations upon Users that encourage proper use and
censure activities that viclate applicable laws and regulations and as of
the launch date shall make svailable to all Users such Accepteble Use
Policy on the District’s and the School’s =Chalk Wcbsites. Upon
request, ¢Chalk shall provide the Dhstrict with guidelines to assist the
District in developing its own Acceptable Use Policy.

6.2 User Behavior. The District herchy acknowledges and agrecs that
eChalk is not responsible for monitoring nse of the Services and/or for
enforcing compliance with the Acceptable Use Policy and all applicable
laws and regulations. The District shall maintain during the Term hereof
reagonable insurance protection for claims arsing out of Users’ use of
the Services,

Compliance by Schools. The District shall cause each of the Schools to be

bound by and to comply with the terms and conditions of this Agreement.

Representations. Fach of eChalk and the District represents and warrants that:
(3) Such party has, and will have, the full power, authority and legnl

right o enter into and perform fully its obligations under this
Agreement;

(b) Neither the execution and delivery of this Agresment nor the
consummation of transactions contemplated hersby will (i)
violate any provision of the charter or by-laws of such perty, or
any laws, ordinances, mles, regulations, codes or policies to
which such party is subject or (i1} conflict with, result in breach
or violation of, constitute a default under, or require any notice
under any agreement to which such party is party or by which it
is bound or to which any of its assets is subject;

(c) Such party shall comply at its own expease with all applicable
laws, ordinsnces, rules, regulation, codes and policies in
connection with its performance under this Agreement; and

(d) Such party has all rights and authorizations necessary to grant the
rights and licenses set forth herein.

Term; Termination.

9.1 Term. This Master Services Agreement shafl become effective as of the
Effective Date and shall remain in force until terminated.

92 Termination.

(r} This Master Services Agreement may be terminated by either
perty, at any time if the other party commits a material breach of
this Agreement that remains wncured for a period of thirty (30)
days following written notice thereof

(b) eChalk may terminate this Master Services Agreement upon
thirty (30} days’ prior written notice to the District (i} if the
District fails to pay any amounts owed to eChalk when due, or
(ii} at any time when the partics have not entered into a Service
Order or other agreement pursuant to which the District is
obligated to pay ¢Chalk fees for the Services 10 be provided.

(c) The District may terminaie this Master Services Agreement upon
thirty (30) days' prior written notice to eChalk at any time when
the parties have not entered into a Service Order ot ather
agresment pursuant to which the District is bound to pay eChalk
fees for the Services provided. The District intends to remit all
payments set forth in this Agreement and any Service Order for
the full term of the Agreement and/or Sexvice Order if funds are
legally available, The District fully intends to do all things
legally within its power to obtain and maintain fands from which
payments may be made in accordence with this Agreement.
Notwithstanding the foregeing, mn the event that sufficient funds




ar¢ not epproptiaied to continue this Agreement for any fiscal
- year of the Digtricy, the District shall have the right to terminate
this Agresment on the last day & the fiscal year for which
apptopriations were received without penalty or cxpense to the
District, provided the District provides eChalk with thirty (30)
days writien notice.
(d) This Master Services Agroement may be terminated at any time
by matual, writien agreetnent of eChalk and the District.

18. Disciaimer Of Warranty. The District heseby agress and acknowledges that the

1.

Services are provided on an “as is” basis without any express or implied warranty,
guarantes, or other assurance of quality, conformity with specifications, reliability
or functiopality by any eChalk Porty (as defined below). eChalk mokes no
representation or warrenty as to the success of the Distriet’s or any of the
Schools’ use of the Services. "eChalk Party” means oChalk or amy of its
directors, officers, employoes, apemis, comtractors, affiliates, information
providers, liconsors, goveramental mythorities or other suppliers providing any
data, information, news, messages, opinions or other materials relating to the
Services. EXCEPT AS SET FORTH IN SECTION 8, ECHALK HEREBY
DISCLAIMS WITH RESPECT TO THE SERVICES, UPDATES,
ENHANCEMENTS OR OTHER PRODUCTS OR SERVICES PROVIDED OR
CONTEMPLATED HEREUNDER ALL WARRANTIES OF ANY NATURE,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY AND
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR NONINFRINGEMENT.

LilnltlﬂnlOfIhb!ﬂty.
11.1

D:suwl haehy mmm fmm m obhytmns md hablhty relating
to any claims, demands, tiehilities, obligations, 1axes, Tosses, fines, costs,
expenses, royalties, litigation, deficiencies or damages arising fiom or
relating to (i) the District’s, Schools’ or Users’ use of the Services and/or
(i) the Distriet's or the Schools’ conduct of its bugincsa.

112 ; ity. The District agroes that no eChalk Party shall be
liable in any way to the District or eny School, aay User or any other
person for any claims, dernands, liabilities, obligations, taxes, losses,
fincs, costs, cxpenses, royalties, litigation, deficiencies or damages
arising from: (i) any inaccuracy, error or delay in, or omission of, or any
imterruption of the transmission or delivery of, the Services, in sach case;
or (ii) any party's inability to usc the Services or any other computer
software or hardware; or (iii) any pery's action or failute to act in
accordance with the Acceptable Use Poiicy or any spplicsble iaws,
regulations or policies regarding the Services.

11.3 Dgmeges The District agroes that ¢Chelk shall not be Liable for any
consequeatial, special, incidental, indirect, or punitive damages, even if
eChalk has been advised of the possibility of such demages and
regerdless of whether such damages were or reasoaably could have been
foreseen, Notwithstanding the foregoing, sChalk shall be liable to the
District for any 109 1o the extent it is direstly attributsble to the gross
negligence or willful misconduct of &ny eChalk Party. In no event shell
eChalk’s total cummlative liability to the District and to the Schools
collectively, exceed the maximum amount paid by the District to eChalk
under the Serviee Order.

Service Orders, Each Sorvice Order shail be subject to the following terms and

conditions in addition to zny ofher terms and conditions set forth in the Service

Order.

12,1 Chenges o Secvice Qrders. During the term of a Servioe Order, the
District shall have the right to roquest changes to the ordeted eervices,
the pumber of Schook at which the Services will be offered and the
number of wser subscriptions. ¢Chalk shail, within a reasonable time rot
to exceed four (4) business days afler receipt of a written change
proposal, inform District of the cost of the proposed changes. Any such
agrectnent togarding additional or different services, schools, user
subscriptions and compensation shall be set forth in a signed, written
amendment to the Service Order or a Law Service Order.

122 Teminstion of Servicw Orders. A Service Order may be ferminated at
any tme by mutval writicn agreement by eChalk and the Distriet, If
either party fails to cure amy breach of its obligations to a Service Order
within thirty (30) days foliowing receipt of written notice thereof from
the other party, then such other party may terminate the Sarvice Order by
providing the defiwlting party with wrilten notice of termination, oChalk
may terminate a Sexvice Ovder upon prior written notice if the District
fails to pry the amounts duc therewmdes within thirty (30} days of receipt
of an ibvoice,

123 At any time when a Service Order is not in force eChatk shall be under
no obligation v pravide Services wntil the partics enter into a new
Service Order or other binding agyeernent parsvant to which the District
is obligated to pay eChalk for Services.

Law; Jurisdiction. This Agreement shell be construed and governed
by the Iaws of the State of Texas withou regand to conflict of law principles. The
parties hereby consent to furisdiction and venue in any federal or state court of

14

16.

17,

18.

19.

21

competent jurisdiction located in the County of Webb, State of Texss, for the
adjudication of any disputes under this Agreement,

Notice. All notices i conhection with this Amtshallbedaemedg:mm
of the day they are sent by electronic transmi fax or ¢reial courier to
theolherpartyarmchaddrﬂorfunumberassamhmﬁcmenc\mm
Savice Ornder,

Farther Assurapces. The parties shall, from time to time, execute and deliver
such additional instrurnents, documents, cotveyances or assarances and take such
other actions as shall be necessary, or otherwise reasonably requested by the other
party, to confirm and ensure ihc parties’ respective rights and interests
conteraplated by or provided in this Agreement. The partics shall act in good
faith in the performance of their obligations ynder this Agreement,

Force Majeure. Performance of any obligation hereunder shall be excused so
long as prevented by an act of God, act of public enemy, fire or other casualty,
labor dispute, clcetrical shortage, failure of communications or comtnon carrier,
equipment or sofiware malfunction or other circornstances reasonably beyond a
party’s control and that it cannot circumvent using its beat efforts (“Force
Majeame™). Any party so delayed in its performance irmwediately shall attempt 1o
aotify the other party and shall describe at a reasoaable levei of detgil the Force
Majeure choumstancos causing such delay. Upon delivery of such notice, the
obligations of the party giving such notice, to the extent affected by the Force
Majeure event, shall be suspended during, but not longer than, the continuance of
the Force Majeure event.

Severability. If any onc or more of the provisicns of thig Azrmem shall be
held to be invalid, iBegal or unenforceable, the validity, legality or enforceability
of the remaining provisions of this Agreement shall not be affected thereby,
Modifications. This Agreement may only be modified, or any rights under it
waived, by 2 written dogument executed by both parties.

No Joint Venture. Nothing in this Agreement shall constitute cither of the
parties as members of any parmership, joint venture, association or similar entity.
Asgignopent. Except as otherwise set forth herein, the District may not 23sign any
of its rights or delegate any of its duties or cbligations under this Agreement to
any third party without the written conssnt of eChalk except 1o an affiliate or
pursuant to any merger or consolidation. ¢Chalk may assign its rights or delegate
its duties or obligations under this Agrecment frecly. This Agreement shall inure
1o the benefit of the partics and their respective succassors and permitted 2ssigns.
Survival Sections 3.1, 3.2, 4, 5,62, 8, 10, 11, 13, 14 and this Section 2] shalf
survive termination or expirdtion of this Agrectaent.

The undersigned kave acknowledged and agreed to the foregoing terms as of the date
first writen above:

Sighanrs e
iv - . ;e evie

Page2 of2
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Exng T P

Competitive Bidding

Catriona Ayer

Train-the-Trainer Workshop
September 27-29, 2004
Schools & Libraries Division




Contracts

@ The 5t Report and Order requires that all
contracts be signed and dated by both parties.

Contracts must be signed before the application is
filed.

& Quotes are not contracts.

@ If PIA asks for contracts and something else is
provided (such as a PO), then applicants must be
prepared to prove such a document constitutes a
contract pursuant to state contract law.

Schools and Libraries Division TISA( Slide #18
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EXYmieit C

\

E-rate from the Service

Provider Perspective
Cynthia Schultz

Train-the-Trainer Workshop
September 27-29, 2004
Schools & Libraries Division




CONTRACT REQUIREMENTS

- -

@ FCC Rules require applicant to sign a contract prior to the
filing of a Form 471. 47 C.F.R. §54.504(c).

€ The FCC Fifth Report and Order requires both the applicant
and service provider to sign the contract prior to the filing of a

Form 471.

B This rule does not apply to non-contracted tariffed or
month-to-month services.

B Verbal agreements are not acceptable.
B Quotes are not acceptable.

W Purchase orders are acceptable if considered a contract
pursuant to state and local procurement laws and state
contract laws.

Schools and Libraries Division USAC. Slide #12




¢

@ Applicant must provide signed and
dated contracts for reviews and audits.

B Applicant must be prepared to prove its
contract meets the requirements of state
contract law.

@ Applicant certifies that it has signed a
contract on 1ts Form 486.

Schools and Libraries Division Ju X Slide #14
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EXHIBIT E




AECENED & INGPECTED |
APR 2 4 7006

Date ﬁ//zo/;?,%é | FCC-MMLHOOM

Federal Communications Commission
Washington, D.C. 20554

To Whom it May Concern:

This letter verifies that I did in fact sign the eChalk Service Order # 04-1981-02A on
2/7/2005, the ‘Effective Date’ at the top of the Service Order. Mr. Daniel Watts’
signature was already on the document. Upon signing this document on 2/7/2005, it was
considered fully executed and awarded.

Sincerely, y |
M,

Mard A. Herrick
Superintendent

STATE OF TEXAS

COUNTY OF BEXAR

This instrument was acknowledged before me on 20" day of April, 2006 by Mard

A. Herrick.

I ALY A" \0.7\1'14\3
Notary Public, State of Texas )

{gw 'u,( fRENE M. MARTINEZ
% Netary Public, Stata of Taxas
My Commissior; Expires

JULY 8, 2008

Hrp)
*

e
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AECEVED & INGPECTED

APR 2 4 2006

oo | KERSHAW

COUNTY

School District

April 19, 2006

Federal Communications Commission

Washington, D.C. 20554

To Whom it May Concern:

This letter verifies that I did in fact sign the eChalk Service Order # 04-1972-03A on
2/2/2005, the ‘Effective Date’ at the top of the Service Order. Mr. Daniel Watts’ signature
was already on the document. Upon signing this document on 2/2/2005, it was considered

fully executed and awarded.

Sincerely,

Herbert Berg
Superintendent

STATE OF _Sax.d'k PSS COUNTY OF %(M&pwr
Acknowledged before me this date ﬁ! ]9 | O& NOTARY NAME HQr{ ‘lEH M. Hq;_lg,,.(

My Commission Expires _3 !R’J.\I \\ NOTARY SIGNATURE’M@MT

1301 DuBose Court ¢ P.O. Box 7008 » Camden, SC 29020-7008 * 803-432-8416 « FAX 803-425-8918



Daniel Garcia, Jr., Ph.D.

Superintendent of Schools

Board of Education

Dr. Dennis D. Cantu
President .

John Peter Montalvo
Vice President

George M. Beckelhymer
Secretary

Jesus Justo Guerra
Parliamentarian

Members
Guillermina Montes
Jorge L. Rodriguez

Jose A, Valdez

" RECEVED & INBPECTED

APR 2 4 2005

LAREDO INDEPENDENT SCHOOL DISTRICT

1702 Houston St. « Laredo, Texas 78040 « Ph. 956 795 3254 « Fx. 956 795 3253 - R( )( ™
E-mail: jamezcua@laredoisd.org \ FCC MA‘L \

Jesus J. Amezcua, CPA
Chief Financial Officer

Apnl 19, 2006

Federal Communications Commission
Washington, D.C. 20554

To Whom kit May Concern:

This letter verifies that I did in fact sign the eChalk Service Order # 03-1656-
18A on 2/7/2005, the ‘Effective Date’ at the top of the Service Order. Mr.
Daniel Watts’ signature was already on the document. Upon signing this
document on 2/7/2005, it was considered fully executed and awarded.

ra
Sincerely,

e L
Jesu%f{: mit
Chier Financial Officer

AR, i ’
$o7 "“g Notary Public, State of Texas (Q kJLJQML M

MY Cﬁ?ﬂf‘gg&;p“‘" Notary Public Signdture




